UNITEDSTATES OMBE APPROVAL
' SECURITIES AND EXCHANGE COMMISSION ONIB Number: 1235-0076
Washington, D.C. 20549 Expircs:  March 15, 2009
Estimated average burden
[%?ﬁmg hours per response. . ...... .. 4.00
SEC Mail
NOTICE OF SALE OFSECURITIES Mail Processing
09004727 PURSUANTTO REGULATIOND, Section
SECTION 4(6), AND/OR MAR 06 2009
JFORM LIMITED OFFERING EXEMPTION
Name of Offering { [] check if this is en amendment and name has changed, and indicate change.) :
Private Placement of Limited Partner interests of INVESCO International Partnership Fund V, L.P. w\a“h'fgt,‘_’"- bC

Filing Under (Check box(es) that apply):  [] Rule 504 [] Rule 505 Rule 506 [ Scction %(6) [} ULOE LL*%
Type of Filing: [] New Filing Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information rcquested abour the issucr
Name of Issuer  (["] check if this is an amendment and name has changed, and indicate change.)
INVESCO international Partnership Fund V, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Codc)
1166 Avenue of the Americas, 27th Floor, New York, NY 10036 (212) 278-9821
Address of Principal Business Opcrations (Number and Street, City, State, Zip Code) Telephone Number (Inctuding Arca Code)

(if different from Exccutive Offices)

Brief Description of Business

Global private equity fund of funds investing in venture funds. PROPCESSED

Type of Business Organization

[] corparation limited partnership, alrcady formed (] other (please specify): MAR 2 5 2009
[ business trust D limited partnership, to be formed

Month  Year THOMSON HI'UTE
Actual or Estimated Date of Incorporation or Organization:  [Q]T] [0T61 (7] Actual [ Estimated -
Jurisdiction of Incorporation or Organization: {(Enter two-Icticr U.S. Postal Scrvice abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DIE

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be fited instcad of Form D (17
CFR 239.500) only 10 issucrs that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper format on of after September 15, 2008 but before March 16, 2009, During that period, an issucr also may file in paper format an
initial noticc using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D {17 CFR 239.500) and otherwise
comply with all the requircments of § 230,503T.

Federal:

Who Must File: All issucrs making an offering of sccurities in rcliance on an cxception under Regulation D or Scction 4(6), 17 CFR 230.501 et
seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is decmed filed with the U.S.
Sccuritics and Exchange Commission {(SEC) on the carlicr of the date it is received by the SEC a1 the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certificd mail to thar address.

Wihere To File: U.S. Sccuritics and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Capies Required: Two (2) copics of this notice must be filed with the SEC. onc of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signaturcs.

Information Required: A new filing must contain all information requested. Amendments need only report the namc of the issuer and offering,
any changes thereto. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B,
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that
have adepted ULOE and that have adopted this forn. Issucrs relying vn ULOE must file o scparate niotice with the Sccuritics Administrator in
cach state where sales are to be, or have been made. If a sate requires the payment of a fee as a precondition to the ¢laim for the ¢xemption, o
fee in the praper anount shalt accontpany this furm. This notice shall be filed in the appropriate stales in accordance with state law. The
Appendix to the notice constitutes a part of this notice and must be completed,

ATTENTION

Fuilure tofile noticein the apprapriate states will not resultin a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice,

SEC 1972(9-08) Persons who respond to the collection of information contained in this ferm 1 of 9
are not required to respond unless the form displays a currently valid OMB
control number.
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Enter the information requested for the following:

15

e Each promater of the issuer, if the issuer has been organized within the past five years;

- Each beneficial owner having the power 1o vote or dispose, or direct the vote oF disposition of, 10%% or more of i elass of equity securities of the issuer,

. Each exccutive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

s Each general and managing panoer of partoership issuers.

Check Box(es) that Apply: Promoter Beneficial Owner  [7] Exccutive Officer [} Director

[ Generat andios
Managing Partner

Fuli Name (Last name first, if individual)

INVESCO Private Capital, Inc. {(Managing Member of IPC Partnership Associates V, L.L.C.)

Business or Residence Address  (Number and Street, City, Staie, Zip Code)

1166 Avenue of the Americas, 27th Floor, New York, NY 10036

Check Box(es) that Apply: Promoter  [] Beneficial Owner  [/] Exccutive Officer Director

(] General and/or
Managing Partner

Full Name (Last name Grst, if individual)

Armour, G. Mark

Business or Residence Address  (Number and Street, City, State, Zip Code)
1166 Avenue of the Americas, 27th Floor, New York, NY 10036

Check Box(es) that Apply: Promoter  [] Beneficial Qwner  [/] Exccutive Officer  [/] Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual}

Hartley, R. David

Business or Residence Address  (Number and Street, City, State, Zip Code)
1166 Avenue of the Americas, 27th Floor, New York, NY 10036

Check Box(es) that Apply: Promoter D Beneficial Owner El Executive Officer m Director

[0 Genersl and/or
Managing Partner

Full Name (Last name first, if individual)

Ross Jr., Wilbur L.

Business or Residence Address  (Number and Street, City, Siate, Zip Code)

1166 Avenue of the Americas, 27th Floor, New York, NY 10036

Check Box{es) that Apply: Promoter  [#] Benelicial Qwner [ ] Exccutive Officer Director

[] General andfor
Managing Pariner

Full Name (Last name first, if individual}

IPC Partnership Associates V, L.L.C. (general pariner)

Business or Residence Address  (Number and Sireet, City, State, Zip Code}
1166 Avenue of the Americas, 27th Floor, New York, NY 10036

Cheek Box(es) that Apply: D Promoter D Benelicial Owner D Executive Officer [:| Direcior

[ General andior
Managing Pariner

Full Name (Lasl name [trst, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Boxfes) that Apply:  [] Promater  [] Beneficial Owner  [7] Executive Officer ] Directar

[ General andior
Managing Partner

Full Name (Last nzme first, if individaal)

Business or Residence Address  (Number and Swreer, City, Sute, Zip Cude)

{Use blank sheet, or copy and use additional copies of this sheel, us necessary)
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I.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o

Answer also in Appeadix, Column 2, if filing under ULOE.

Yes No

0 B

2. What is the minimum investment that will be accepied from any individual? ..o 5 9,000,000
Yes No
3. Does the offering permit joint ownership of a Single unit? e e e s 0
4.  Enter the information requesied for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of abroker or dealerregistered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address {(Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEALES) oottt s [J All States

(ar]
(ks!
(NH]
)

farl  laxd  (az

333

KlElE]

glElF]

H3d
HEEIE
SRR
cEElR
sJEIEIR]
EJEJEJE]
ERIEIB)

HI31313
ElEIEl Bl

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEIES) ..o eeceeeeereeseeeese s reereareme e esemeeneens

faL)
()
(MT]
&)

BIEIEE]
ElEIEIR]
2131313
ZEIRIE)
FEIEIE
s EEE
EIBIEIE]
EIEIEIB
ERIEIE]

[T3 All States

EIBIElE
EIEIEIB

Full Name {Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All States™ or check iNdivIAUal SIATIESY ..vvoeecreeerecteee e eceeereiss st e v st s s eoeesseres st s e e es st s meeemee oo eeeesseanmeeneenen

(1 Ali States

331813

BlelelE)

331313

Car]  [caj
(Ks} [ky]
T RRETE
T N

(col
{La]
(M
()

[cT]
(pE)
fvT]

S35

S5
131813

1351

EI=IEE

231513

* The General Partner reserves the right to adjust the minimum participation,

{Use biank sheet, or copy and vse additional copies of this sheet, ag necessary. )
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 07 if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [T] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already

Type of Securnity Offering Price Sold

DD coivitititccecs bbbt srn e eSS Tb b e et ek ns e b ntn .y 1) s0

EqQuity ooveeeeeneeen “ O USRS SOU PR $0 $0
(] Common (7] Preferred

Convertible Securities (including WaITantS) ... oovvnieiecisiscecm e semssssssse e cevest sasssasnssssensssissiesasensanees 90 50
Partnership INtErests ......oorrvoveoooeren. e es e s ee s renesr e ..$.500,000,000 $36.814,818

Other (Specify Y b e ettt s sen e bbb e nents ) 30
Total e, X eereemaeenmee e eesess e ser e ereeennenene 3. 500,000,000°  $.36,811,818

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicaie
the number of persons who have purchased securities and the aggregate dellar amount of their

purchases on the 1o1al tines, Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amounmt
Investors of Purchases

$36,611.818
$ N/A

Accredited Investors.... . e eemttat e rentas e aarese et e arnesssasanansraterrare v 3

Non-accredited INVESTOTS i ssecarmri st cesesssraminas e s et aninssseseneenes | NGB
Total (for filings under Rule 504 0nly) v cceeeecvreveseeeseecteseiesssssseesssssssevecsesneee NEA $N/A
Answer also in Appendix, Coiumn 4, if filing under ULOE. i

3. Ifthis filing is for an offering under Rute 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pant C — Question ¢,

Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 . .oeiteeieeiie e eies et ans et e eessteeeeeenes s NI S_NIA

REBUIRLONM A ..ooiiriiniiiinaeiriisman et e e e et ieee e et ssee e et seeeesesssenttenseeecaensasbeeeneeennne NI § N/A

5T R U SOV OO 50

4 a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box 1o the left of the estimate.

$0

Transfer AZENITS FEES it re et b et

$.5,000

§ 500,000
50
§.0
$.0
$15000

Printing and Engraving Casts

LAl Foes e et e e e e e n et n et et h et e o et e rane et ehe et rn s
ACCOUTING FEOS oottt ee et st ees e s e s e b eanse et e r et et a s femearoest sastes s s sesesrrstos semssarrsranos
ENgineering FEes oo et et e raese s st

Sales Commissions (specify finders’ fees Separmely) e e see s
Other Expenses {identify) S'artup fees, postage, fravel and general lund raising expenses .

CNNSR8S

TOU ettt e e () 5,520,000

d4or9
*The General Pariner reserves the right to offer a greater amount of limited partner interests.



b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and totat expenses furnished in response to Part C — Question 4.8. This difference is the “adjusted gross
PrOCEEAS L0 LNE ISSUCL." .ot e re et s ases coer s st st e o e rm s semes e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an ¢stimate and
check the box to the left of the estimate. The total of the payments listed must equat the adjusted gross

proceeds to the issuer set forth in response 1o Part C — Question 4.5 above.

Payments to
Officers,
Directors, &

Affiliates

$ 499,480,000

Payments to
Others

[£$21.000.000° 750

SalArICs ANA fECS oo et et rirs ettt s st s ssenent et e e e pantseaet
PUrchass of £€al ESIALE ...t st cesasnsss s sessas sttt anmenes 50 430
Purchase, rental or leasing and installation of machinery
I CQUIPIMCTIE eevveeisisissrenssis ikt coscs st bbb ne s easb b aaeme s arares e 1228 seaEER 08 R e v RO RO E 1707 $0 A0
Construction or leasing of plant buildings and facilitics A30 s0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in cxchange for the assets or sccuritics of another
ISSUET PUISUANE E0 & METEET) coovvevvcaececrersscessssnassssensenemsassros sosssss stsnsonsommarsens b ostersssaressesssbnsssssesbosonsessnseson [Aso $.478,380.000
Repayment OF indEBLEANESS .o .euvi et ceecstmss e st ssieesesesesssassssraseeese s eeses e ansesraestarstsesss satesemas @430 $0Q
WOKIOG CEPILAL oot esr s @50 715,100,000
Other (specify): 50 $0

.. A150 30
Column Totals ......... .. (7] $.21,000,000 [A5 478,480,000
Total Payments Listed (column totals ad@ed) ........ccovuimmeeveiviserscmresesseesesmenessemssssicosrsememssrensssssessrians

[ $499,480,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issucr to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor ;)ursuan: to paragraph (b)(2) of Rule 502.

Issuer (Print or Type} Signature ?i 1 ! )

INVESCO Intemational Partnership Fund V, L.P.

Date

T Jaret Y, 2007

Name of Signer (Print or Typc} Title of Signer (Print or Type)
Philip Shaw General Pariner
ATTENTION

Intentional misstatements or omissiony of fact constitute federal eriminal violations. (See 18 U.S.C. 1001.)

509

*‘Eslimated aggregate amount for the first five years; thereafter the Issuer shall conlinue to pay management fees.




1. s any party described in [ 7 CFR 230.262 prcscnlly sub;cct 10 any of the disqualification Yes No
provisions of such rule? ..o - . et trinas annea e et s e e sgee et e mn e e ras et sane 5] [

See Appendix, Column $, for state response,

2. Theundersigned issuer hereby undertakes to furnish 1o any slate administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the statc administrators, upon written request, information furnished by the
issuer to offerces. '

4. The undersigned issuer represeats that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person. ’]
Issuer (Print or Type) Signamre M} Date
INVESCO latemational Partnership Fund V, LP. - G arehs 4, 2007
Name (Print or Type) Title (Print or Type)
Philip Shaw General Partner
Instruction:

Frint the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Ferm
D mustbhe manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of 9




RN F Ee it re ARPENDIX - st il AT
! 2 3 4 5

Disquaiification
Type of security under State ULOE

intend 1o sell and sggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

{Pori B-liem 1} (Pan C-ltem 1) {Pant C-liem 2)’ {Part E-ltem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
AL >< ot v ™ L0 $0 0 $0 4
AK X sz o $0 0 $0 | i[X
" X Jemme= o o o w L]
AR X =y $0 0 $0 | X
CA i 0 0 0 [ X]
co X Rz 0 $0 0 $0 [ ]
cT X e o $0 0 50 [ I
DE TH X | psmmmemne g $0 0 50 [ [X]
DC Il X iz 1o 50 0 $0 e
FL | X[ o 50 0 $0 X
GA ; J ddioriisc ot I $0 0 50 | (X

——— e [ SR, - —_
i K R 0 0 50 L__ X
D | [ X [l o $0 0 $0 [ X
8 J X e 50 0 50 L X
WX e 30 0 50 L _ X
WL L X = o 50 0 50 [ X
ks QI s o o %0 L EX
o o o 50 X
tal ] X |amemmene o 80 0 50 L LX
ME | '- [ X e g $0 0 $0 ‘__ X
MD X |wmsemmomais | $0 0 50 [ X
Mad ] X [ $930,000 50 I X
M X[ o $0 0 $0 [ X!
MN || [ X |ssmmwonmes | 50 0 $0 | X .
M 1D 50 0 50 R ES

*The General Partner reserves the right to offer a greater amount of limited partner interests.
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend 10 sefl and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {Part C-ltem 1) (Part C-liem 2)° (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No tnvestors Amount Investors Amount Yes No
MO X o $0 0 50 X |
MT X frmimee= o 50 0 $0 X
G e R LR v L]
W X [ o "L w [ JLX]
il I O i 0 0 50 X
v X = o w0 v L JIX
M | JIL_ X i o 50 0 50 L[ X]
NY >< vt g 1 sasa11aa00 |0 $0 [ il‘ >< {
NC 4| e $0 0 $0 i
ND l ]mxwuf-’:ﬁmﬂ?w“w 0 $0 0 $0 ]
OH [ X immrmtyeem= o 50 0 50 — X!
oK I DX ltmamee 1o $0 0 $0 X
oR X [mesemmmaimes $0 0 $0 —
PA [ X | g 50 $0 [ X
[ A S EEEES [T N
RI N 50 0 $0 [ X
[T A, S e e LN
sC 1 X im0 $0 0 $0 r X
SD ([ X = o $0 0 50 l g
TN I X e g 50 0 $0 1{ “ X
TX X e o $0 0 $0 HDE
ut [ X |z o %0 0 $0 ><
vT | X [z o $0 0 50 [ 1 X
va [ X [ g 50 0 50 [ X
WA D e $0 0 30 [ | X
WV W[ $0 0 50 X
Wi X [ | 50 0 50 [ [ X
S ary

“The General Partner reserves the right to offer a greater amount of imited partner interests.



I L B T A 2 A S ARRENDIX - e B e s s, s
l 2 3 4 5
Disqualification
Type of security under State ULOE
Intend 1o sell and aggregate {if yes, attach
te non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) {Part C-ltem 1) {(Part C-Item 2)* (Part E-ltem )
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
! Up Ia 500,000,000 un hrbed i
wY | >< partner deresss 0 $0 a $0 i ><
i Up 10 $500.000.000 « kmuted
N st $0
PR || X e 0 0 $0 [ ] Xl

"The General Partner reserves the right to offer a greater amount of limited partner interests.
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